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Pursuant to 47 U.S.C. §252(e)(l), the Rules of the Arizona Corporation Commission

("Colnmission") regarding filing of interconnection agreements and amendments to

interconnection agreements, Qwest Corporation ("Qwest") files the attached Internetwork

Calling Name ("ICNAM") Services Agreement entered into between Qwest Corporation and

National Brands Inc., for approval by the Commission. The attached Agreement shall be

referred to herein as the "Commercial ICNAM Agreement." As explained below, Qwest objects

to being required to file the Commercial ICNAM Agreement for approval and likewise takes the

position that the Commission lacks the authority to review, approve, amend, or reject the

Commercial ICNAM Agreement, in whole or in part. Qwest is therefore filing the attached

Commercial ICNAM Agreement under protest and with a reservation of rights as explained

24 below.

25 Under the ICNAM Agreement, Qwest will provide CLEC with ICNAM Service, which

26 includes provisioning of ICNAM Database subscriber information when a Qwest End User
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Customer ("Calling Party") calls a CLEC End User Customer ("Called Party"). The effect being

that the Called Party can identify the Calling Party subscriber prior to receiving the call, except

in those cases where the Calling Party has its ICNAM information blocked.

4

12

Qwest's filing of the Commercial ICNAM Agreement under protest is the result of the

5 order entered by the Commission on September 9, 2005 in Docket Nos. T-01051B-04-0540 and

6 T-03574A-04-0540 (the "MCI Filing Order"). In that order, the Commission denied Qwest's

7 Motion to Dismiss the Agreement Filing of MCIMetro Access Transmission Services, L.L.C.

8 ("MCI"). In the MCI Filing Order, die Commission concluded that the Commercial QPP

9 Agreement between Qwest and MCI is subj et to the Commission's jurisdiction and that the

10 Telecommunications Act of 1996 ("the Act") required Qwest and MCIMetro to file the

l l agreement and seek the Commission's approval of it.

Pursuant to the Federal Communications Commission's rulings in the Triennial Review

13 Order] and the Triennial Review Remand' Order,2 incumbent local exchange carriers ("ILE Cs")

14 like Qwest are no longer required to provide mass market switching, shared transport, and certain

15 other services under Section 251 of the Act.3 Notwithstanding these rulings, Qwest has

16 voluntarily determined that it will provide mass market switching and shared transport services

17 under the QPP Agreement. InQwest Corporation v. Arizona Corporation Commission (the

18 "Coved Arbitration Decision"), the United States District Court for the District of Arizona

19 recently ruled that the Commission does not have the authority to require Qwest to include in its

20 arbitrated interconnection agreements obligations to provide network elements that, per rulings

21 of the Federal Communications Commission, Qwest is not required to provide under Section

22 251 .4 This ruling recognizes that while Congress gave state commissions authority to impose

23

24

1

25

26

In the Matter of Review of the Section 251 Unbundling Ubligations oflncumbent Local
Exchange Carriers,Report and Order, 17 FCC Red 16978 (2003).
2 In the Matter of Unbundled Access to Network Elements and Review ofSeetion 25] Unbundling
Obligations, Order on Remand, 20 FCC Rcd 2533 (2005).

47 U.S.C. §251
4 496 F. Supp.2d 1069, 1077 (D. Ariz. 2007).

3

2
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and enforce requirements involving the unbundled network elements and services included in

Section 251, it specifically did not grant state authority over the elements and services that the

FCC has removed from Section 251 .5 Similarly, the ICNAM Agreement does not include any

services required under Section 251, and is not subject to review by this Commission. Qwest

recognizes that the Commission has appealed the Coved Arbitration Decision to the Ninth

Circuit Court of Appeals, but the district court's decision remains binding while that appeal is

pending. Further, that decision is consistent with diode of multiple other federal courts that have

ruled that states do not have authority under die Act to impose requirements on services and

9 elements that the FCC has removed from Section 25 l .6

10 Therefore, subj et to the foregoing, Qwest hereby files die attached Commercial ICNAM

11 Agreement under protest and, likewise under protest, seeks the Commission's approval of the

12 Agreement under section 252(e)(l) of the Act.

13

14

///

///

15

16

17

18

19

20

5 Id. at 1076-78.
6 See, Ag., Verizon New England v. Maine Public Utilities Comm 'n, et al., Nos. 06-2151, 06-
2429, 2007 WL 2509863 (let Cir. Sept. 6, 2007),DIECA Communications, Inc. v. Florida
Public Service Comm 'n, et al., 447 F. Supp. 2d 1281 (N.D. Fla. 2006),Bellsouth
Telecommunications, Inc. v. Kentueky Public Service Comm 'n, et al., No. 06-65-KKC, 2007 WL
2736544 (E.D. Ky. Sept. 18, 2007),Michigan Bell Tel. Co. v. Lark; et al., No. 06-11982, 2007
WL 2868633 (E.D. Mich. Sept. 26, 2007),Southwestern Bell Tel., L.P. v. Missouri Public
Service Comm 'n, 461 F. Supp. 2d 1055 (E.D. Mo. 2006)

21

22

24

25

26

In Qwest Corp. v. Public Utilities Commission of Colorado, 479 F.3d 1184 (10th Cir. 2007), the
10th Circuit ruled that the Colorado and Utah Commissions had authority to review and approve
a Qwest commercial agreement known as "Qwest Platform Plus" under Section 252(e)(1)
However, Qwest submits that the decision is incorrect because it concludes erroneously that the
commercial agreement at issue in that case related to the duties in Sections 25l(b) and (c)
involving unbundled network elements and interconnection. The mass market switching and
shared transport that Qwest provides under the agreement at issue here is not provided pursuant
to either Section 251(b) or (c) and therefore does not relate to any of the duties in that section
As such, the agreement is not an "interconnection agreement" subj et to this Commission's
review and approval under Section 252(e)(l)
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RESPECTFULLY SUBMITTED this 4th day of November, 2008.

QWEST CORPORATION

WE
Norman G. get
Corporate Counsel _
20 East Thomas Road, 16th Floor
Phoenix, AZ 85012
Telephone: (602) 630-2187
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Attomeyfor Qwest Corporation



CERTIFICATE OF SERVICE

Gary J. Joseph, Vice President
National Brands, Inc.
4633 West Polk Street
Phoenix, AZ 85043

Qwest Law Department
Attention: Corporate Counsel, Interconnection
1801 California Street, 10th Floor
Denver, Co 80202

1

2

3 I hereby certify that on the 4th day of November, 2008, I caused true and correct copies

4 of the foregoing COMPLIANCE FILING OF AGREEMENT UNDER PROTEST AND

5 WITH RESERVATION OF RIGHTS to be mailed by first class mail, postage prepaid, to the

6 following:
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INTERNETWORK CALLING NAME ("CrAM") SERVICES AGREEMENT

This Agreement, together with the Attachments and Rate Sheets, incorporated herein by reference, ("Agreement") is between
Qwianut Corporation ("Qwest"), a Colorado uorporetion, and National Brands, Inc. ("CLEC"), (each identified for
purposes of this Agreement in the signature blocks below. and refereed to seperateiy as a "Party" or collectively as the
"parties"). The undersigned Partieshave read and agree to the rems and conditions set forth in the Agreement.

n: National Brands, Inc.:Qwest Corporation
1 .

ABy:

Name: L. T. Christensen

Title: Director - Whol sale Markets

Date:

By:

Name:

Title:

Date:

l-l 42-A-r#.y . Ea,al{

FI'-*'='-"Il"-'l>F*"'7"
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NOTICE INFORMATION: All written notices required under the Agreement shall be sent to the following:

with copy to*Qwest Corporation
Director -
1801 California Street,
Denver, CQ 80202
Phone: 303-955-3029
Fax: 303-965-3527
Emmi\: intaaree©awest.com

lmgpg0nnggtigry Agreements
24'" Floor

Qwest Law Department
Associate General Counsel. Interconnection
1801 California Street. 10"'Floor
Denver, CO a0202
Phone: 303-383-6553
Email: Le§\aLlnterconr\ectior\@uwest.com

ALEc:
Gary Joseph, vice president
4633 west Polk Street
Phoenix. Arizona 85043
Telephone Number: 602-516-1207
E-Mailcc garyj@naticmalbrands.com

APPLICABLE STATES

Qwest agrees to offer and CLEC intends to purchase Service in
the states inti Ted below by CLECI's signatory initialing (or an
X") on the applicable blanks

x Arizona
COloradO
Idaho
Iowa
Minnesota
Montana
Nebraska
Now Mexico
north Dakota
QTBQOU
SouthDakota
Utah
Washington
Wyoming

Qctober 9. 2008lkudlN8lional Brands/ AZ CDS-0810094001
Qwest ICNAM Agreement - (v9-24-08)
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CLEC and Qwest mutually agree as follows'

1. Definitions. Capitalized terms used herein are defined in
Attachment 1.

processes subject to CMP will continue xo be addressed via the CMP
procedures.

2. Effective Date. This Agreement is effective upon the
latest execution date by the Parties ("Effective Date").

Financial Terms.

3. Term. The term of  this  Agreement begins on the
Effective Date and continues though December 31, 2010. in the
event that al the explratican of the Agreement CLEC has any remaining
Customers served under this Agreement, Qwest may immediately
covert CLEC to an equivalent alzemative sewioe at market-based
wholesale rates.

5.1 The description of the Sen/ice and applicable rates are Se!
forth in the Attachments and Rate Sheets. The Parties agree that the
referenced rates are just and reasonable.

4. Scope of Aqreement.w§ehiIco Provisioning; Curitrolllnq
Documents: change of Law: Eliqibilitv for Services under this
Agreement. Nor»»AnplicablIIty of change Maraaqement Process.

4.t The Services ("Servioe$") described in this Agreement will
only be provided in Qwest's incumbent LEC service territory in the
states of Arizona, Colorado, Idaho. Iowa, Minnesota, Montana,
Nebraska, New Maxim, North Dakota. Oregon, South Dakota, Utah.
washington and Wyoming.

4.2 in the event of a conflict in any term et any documents that
govern the provision Of Services hereunder, the follovvlng order of
precedence will apply in descending order of cuntml'
Rate Sheet, .
that the Sewioes offered and purchased under this Agreement are
subject to compliance with all Applicable Laws and regulations: and
obtaining any domestic or foreign approvals and authorizations
required or advisable.

an Anaahmem,
this Agreement and any Order Form. The Parties agree

5.2 Taxes. Fees, and Qther Gnvamlnamal impositions.
All charges for Services provided herein are exclusive of any federal.
state. or local sales. use. excise, gross receipts, transaction or similar
taxes, fees or surcharges ("Tax" or "Taxes°`). Taxes resulting from the
performance of this Agreement shall uh borne W the Party lJDon which
the obligation for payment is imposed under Applicable Law. even if
the obligation lO collect and remit such Taxes is placed upon the other
Party. However, where the selling Party is specifically permitted by an
Applicable Law Flo collect such Taxes from the purchasing Party, such
Taxes shall be home by the Party purchasing the sawices. Each Party
is responsible for any lax on ms corporate existence, status or income.
Taxes shall be billed as a separate item on the invoice in aoourdence
with Applicable Law. The Party Billing such Taxes shall. at the written
request of the Party billed, provide the billed Party with detailed
information regarding billed Taxes. including the applicable Tax
jurisdiction. rare. and base upon which the Tax is applied. If either
Party (the Contesting Party) contests me application cf any Tax
collected by the other Party (the Collecting Party). the Collecting Party
shall reasonably cooperate in good faith with the Contasling Party'a
challenge, provided that the Contesting Party pays any reasonable
costs incurred by the Collecting Party, The Conlestlng Party is entitled
to the benefit of any refund or recovery resulting from the contest.
provided that Me Contesting Party has paid the Tax contested. If the
purchasing Party provides the selling party with a resale or other
exemption certificate, me selling Party shall exempt the purchasing
Party if the selling Party accepts the certificate in good faith. If a Party
becomes aware that any Tax is incorrectly or erroneously collected by
that Party from the other Party or paid by the other Party to that Party.
that Party shall refund the incorrectly or erroneously collected Tax or
paid Tax to tlle other Party.

4.3 The provisions in this Agreement are intended tO be in
compliance with and based on the existing stale of me law, rules,
regulations and interpretations thereof. including but not limited to
Federal rules, regulations, and laws, as of the Effective Date ("Existing
Rules"). Nothing in this Agreement shall be deemed an admission by
Qwest or CLEC concerning the interpretation or effect of the Existing
Rules or an admission by Qwest or CLEC that the Existing Rules
should not be changed, vacated, dismissed, stayed or modeled.
Nothing in this Agreement shall preclude or stop Qwest or CLEC from
taking any position in any forum concerning the proper interpretation or
effect of the Existing Rules or concerning whether the Existing Rules
should be changed. vacated, dismissed, stayed or modified

5.3 Each Party shall be solely responsible for all taxes On its
own business. the measure csfwhich is its own net income or net worth
and shall be responsible for any related lax filings. payment, pralesl
audit and litigéliiorl. Each Party snail be s¢lely responsible for the
Billing. collection and proper remittance of all applicable Taxes relating
lo its own services provided to its own Customers4.4 If a change in law, rule. or regulation materially impairs a

Party's ability to perfollm or obtain a benefit under this Agreement. both
Parties agree lo negotiate in good faith such changes as may be
necessary to address such material impalrmant

e Intellectual Prowrtv

4.5 To receive services under this Agreement, CLEC must be a
certified CLEC under applicable state rules. CLEC may not purchase
or utilize Services severed under this Agreement ' for HIS own
administrative use or for the use by an Affiliate

4.5

6.1 Except fer a license to use any facilities or equipment
(including software) solely for the purposes of this Agreement of to
receive Service solely as provided in this Agreement Ur as specifically
required by Me then-applicable federal rules and regulations relating to
Services provided under this Agreement. nothing contained within this
Agreement shall be construed as the grant of a license, either express
or implied. with respect to any patent, copyright. trace name
trademark, service mark, trade seat. or other pruprletary interest or
intellectual property, now or hereafter owned, controlled or licensable
by either Party. neither party may use any patent, copyright. trade
name. trademark, sewioe mark. trade secret. rId\' ether proprietary
interest or intelleelual property, new or hereafter owned. controlled or
licensable try either Party without execution of a separate written
agreement between the Parties

Except as otherwise provided in this Agreement, the Parties
agree that Services provided under this Agreement are not subject tn
the Qwest Wholesale Change Management Process ("CMP"). Qwest's
Performance Indicators ("PlD"), Performance Assurance Plan ("PAP")
or any other wholesale so vice quality standards. or liquidated
damages and remedies. Except as crlherwlse provided, CLEC hereby
waives any rights it may nave under the pie, PAP and all other
wholesale service quality standards to liquidated damages, and
remedies with respect to Services provided pursuant to this
Agreement. CLEC proposed changes to Service attributes and
process enhancements will be communicated through the standard
account interfaces. Change requests common to shared systems and

6.2 Subject IO me general Indemnity provis ions or this
Agreement. each Party (an indemnifying Party) shall indemnify and

Oclob€l' 9. 2008/kczd/Nallonal Brands/ AZ CDS-081009-6001
Qwest ICNAM Agreement - (Vg.24.08)
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from the other Party or its Affiliates or otherwise attempt to sell its End
User Customers using the name of the other party Er its Affiliates.

hold the other Party (an Indemnified Party) harmless from and against
any loss, cost. expense or liability arising out of a claim that the
services provided by the indemnifying Party provided or used pursuant
ho the terms of this Agreement misappropriate or chemise violate the
intellectual property rights of any third party. The obligation for
indemnif ication recited in this 'paragraph shall nut extend to
infringement which results from:

6.9 Because a breach of the material provisions of mis Section e
may cause irreparable harm for which monetary damages may be
inadequate. in addition to other available remedies. the non-breaching
Party may seek injunctive relief.

1. Financial Resnonslbllitv. Pavmani and Sscurllv.6.2.1. any combination of the facilities or services of the
indemnifying Party with facilities or sewioes of any other Person
(including the Ind unified Party but excluding the Indemnifying
Party and any of its Affiliates). which cumblnation is not made by
or al the direction Of the Indemnifying Party or is not reasonably
necessary to CLEC's use of the Services offered by Qwest under
Ills Agreement: or

1 1

6.2.2. any modification made to the facilities or services
of the indemnifying Party by. on behalf of. or an me request of the
indemnified Party and not required by the lnLlemnifying Party.

7.1 Payment Obligation. Amounts payable under mis
Agreement are due and payable within many (30) Days after the daze of
invoice ('Paymer»l Due Date"), If the Payment Due Date falls on a
Sunday or on a holiday which is observed on a Monday, the payment
date will be the firer non holiday day following such Sunday or holiday.
If such a payment date falls on a Saturday or on a holiday which is
observed on Tuesday, Wednesday, Thursday or Friday, the payment
date shall be the last non holiday day preceding such Saturday or
holiday. For invoices di5tfibul€d electronically. the dale of the Invoice
date is the same as if the invoice were billed on paver, not the date the
electronic delivery occurs. If CLEC fails to make payment on or before
the Payment Due Date, Qwest may invoke all available rights and
remedies.

6.3 In the event of any claim. the InUemnifyins Party may, at lm
sole option obtain the right for the Indemnified Party to continue to use
the facility or service, or replace or modify the facility or Service tO
make such facility or service non-infringing.

6.4 If the indemnifying Party is not reasonably able to obtain the
right for continued use or to replace or modify the facility or service as
provided above and either the facility or service is held to be infringing
by a court of  competent jurisdiction; or the indemnifying Party
reasonably believes that the facility or service will be held to infringe.
the indemnifying Party will notify the indemnified party and the Parties
will negotiate in good faith regarding reasonable rnodifi sons to this
Agreement necessary to mitigate damage or windy with an injunction
which may result from such infringement. or allow cessation of further
infringement.

7.2 Cessation of Order Processlna. Qwest may discontinue
processing orders for Services for the failure al CLEC lo make full
payment for Services. less any good faith disputed amount as provided
for In this Agreement. within thirty (30) Days following the Payment
Due Date provided that Qwest has first notified CLEC in writing at least
ten (10) business days prior lo discontinuing me processing of orders
for Services. If Qwest does not refuse Io accept additional orders for
Services on the dale specified in the ten (10) business days notice,
and CLEC'e non-compliance continues. nothing contained herein shall
preclude Qwesrs right to refuse to accept additional orders for
Sewioes from CLEC without further notice. For order processing to
resume. CLEC will be required to make tuts payment of all past-due
charges for Servloes not disputed in good faith under this Agreement,
and Qwest may require a deposit (or recalculate the deposit) pursuant
to Section 7.5. In addition to other remedies that may be available at
law or equity, Qwest reserves the right to seek equitable relief
including injunctive relief and specific performance.

6.5 The indemnifying Party may request that the indemnified
Party rake steps no mitigate damages resulting from the Infringement or
alleged infringes nt including, but  not limited lo. accepting
modifications to the facilities or services, arid such request shall not be
unreasonably denied.

6.5 To the extent required under applicable federal and stale
law. Qwest shall use commercially reasonable efforts to obtain. from its
vendors who have licensed imeueetual properly rights lo Qwest in
connection with Services provided hereunder. licenses under such
intellectual property rights aS necessary for CLEC to use such Services
as contemplated hereunder and al least in the same manner used by
Qwest for the Sewioes provided hereunder. Qwest shall notify CLEC
immediately in the event that Qwest believes it  has used its
commercially reasonable efforts to obtain suds rights, but has been
unsuccesshil in obtaining Audi rights. Nothing in this subsection shall
be construed In any way to condition. l imit. or alter a Pony's
indemnification obligations under Section 6.2, preceding.

i8,7, Neither Party shall without the express written permission of the
other Party, state or imply that it is connected, or in any way affiliated
with the other or its Afiiiiates: it is part of a joint business association or
any similar arrangement with the other or KS Affiliates: the other Party
and its Afmiaies are in any way sponsoring, endorsing Or certifying in
and its goods and services: or with respect to its marketing, advertising
or promotional activities or materials, the services are in any way
associated with or originated from the other Party or any of its
Affiliates.

7.3 Dlscorlnectlori. Qwest may disconnect any Services
provided under this Agreement lot failure by CLEC to make full
payment for such Services. tees any disputed amount as provided for
in this Agreement, within thirty (30) Days following the Payment Due
Date provided that Qwest has first noticed CLEC in writing at least ten
(10) business days prior lo disconnecting Services. CLEC will pay the
applicable diverge set forth in the Rate Sheet required to reconnect
Services lot each End User Customer disconnected pursuant Te this
paragraph. in case of such disconnection. all applicable undisputed
charges, including termination charges. will become due. if Qwest
does not disconnect CLEC's Service on the dale specified in the ten
110) business days notice, and CLEC's noncompliance continues,
nothing contained herein shall preclude Owe$t*s right tO disconnect any
or all Services. For reconnection of the Sewlce to occur, CLEC will be
required to make full payment of all past and current undisputed
charges under this Agreement for Services and Qwest may require a
deposit (or recalculate the deposit) pursuant to Section 7.5. In addition
to other remedies that may be available at law or equity, each Party
reserves the right to seek equitable relief, inducing injunctive relief and
soecinc performance. Notwithstanding the foregoing. Qwest will not
effect a disconnection pursuant to this Section in such manner that
CLEC may not reasonably comply with Applicable Law concerning
End User Customer disconnection and notification. provided that, the
foregoing is subject to CLEC'S reasonable dlllgerioe in effecting such
oompltandi.

,3

8.8 Nothing in this Section prevents either Party from lrulhfuliy
describing the Services ii uses to provide service ro its End User
Customers. provided it does not represent the Services as originating

OclobBr 9, 2008/kcdlNalionBlBonds/ AZ cus-0a10D9-0001
Qwest ICNAM Agreement - (V9-24-08) pagea<>f11
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7.4 Btllind DisDut6a. Should CLEC dispute, in good faith. and
withhold payment on any portion Of the charges under this Agreement,
CLEC will notify Qwest in writing within fifteen (15) Days following the
Payment Due Date identifying the amount. reason and rationale at
such dispute. Al a minimum, CLEC will pay all undisputed amounts
due to Qwest. Both CLEC and Qwest agree to expedite the
investigation of any disputed amounts. promptly provide reasonably
requested documentation regarding the amount disputed. and work in
good faith in an effort to resolve and settle the dispute through iniom'lal
means pallor to invoking any other rights or remedies.

Required deposits are due and payable within thirty (30) Days after
demand and non-payment is subject to 7.2 and 7.3 of this Section.

7.4.1. If CLEC disputes charges and does not pay such
charges by the Payment Due Date, such charges may be subject
to late payment charges. If the disputed charges have been
withheld and the dispute is resolved in favor Of Qwest, CLEC will
pay the disputed amount and applicable late payment charges no
later than the next Bill Dale following the resolution. CLEC may
not continue to wilhnotd the disputed amount following the initial
resolution while pursuing further dispute resolution. If  the
disputed charges have been withheld and the dispute is resolved
in favor of CLEC, Qwest will credit CLEC's bill for the amount Of
the disputed charges and any late payment charges that have
been assessed no later than the second Bill Date after the
resolution of the dispute.

7.6 lntonst on Deposits. Any interest earned on cash deposits
vvdll be credited to CLEC in the amount actually earned or at the rate
set forth in Section 7.7 below, whichever is lower. except as otherwise
required by law, provided that, Tor elimination of doubt. the Parties
agree Thai such deposits are not subject to state laws or regulations
relating to consumer or End User Customer hash deposits. Cash
deposits and accrued interest. it applicable. will be credited tn CLEC's
account or refunded. as appropriate, upon the earlier at the expiration
of the term of the Agreement or the establishment of satisfactory credit
with Qwest, which will generally be one full year of timely payments Of
undisputed amounts in full by CLEC. Upon a material change In
tinarlcial standing, CLEC may quest, and Qwest will consider; a
recalculation of the deposit. The fact that a deposit has been made
does not relieve CLEC from any requirements of this Agreement.

14.2. If CLEC pays the disputed charges and the
dispute is resolved in favor of Qwest. nO further action is required.
If CLEC pays the charges disputed at the time of payment or at
any time thereafter, and the dispute is resolved in favor of the
CLEC, Qwest will adjust the Billing, usually within two Billing
Cydet-'falter the resolution of the dispute. as fellows: Qwest will
credit the CLEC's bill for the disputed amount and any associated
interest, or if the disputed amount is greater than the bill to be
credited, pay the remaining amount to CLEC.

7.7 Late Payment Charge. If any Conlon of the payment is
received bY Qwest after the Payment Due Date, or if any portion of the
payment is received by Qwest in funds that are not immediately
available. then a late rnayrneru charge will be due to Qwest. The late
payment charge Is the portion of the payment not received by the
Payment Due Date multiplied by a late factor. The late factor is the
lesser of the highest interest rate (in decimal value) which may be
levied by law for commercial transactions, compounded daily for the
number of Days from the Payment Due Date to and including the date
that the CLEC actually makes the payment to Qwest; or 0.000407 per
Day. compounded daily for the number of Days from the Payment Due
Date to and Including the date that the CLEC actually makes the
payment to Qwest.

7.4.3. The interest calculated on the disputed amount
will be the same rate as late payment charges. In no event.
however, will any late payment charges be assessed on any
previously assessed late payment charges.

7.4.4. If CLEC fails to dispute a rate or marga within 60
Days f lowing the invoice date on whim the rate or charge
appeared, adjustment will be made on a going-foiward basis only,
beginning with the data of the dispute.

B. Customer Contacts. CLEC, or CLEC'e authorized agent.
are the single point of contact for its End User Customers' service
needs, including without limitation. sales. service design. order taking,
Provisioning. change orders. training. maintenance. trouble reports,
repair. post-sale servicing, Billing, collection and inquiry. CLEC will
inform its End User Customers that they are End User Customers of
CLEC. CLEC's End User Customers contacting Qwest will be
instructed to contact CLEC, and Qwest's End User Customers
contacting CLEC will be instnlcted to contact Qwest. in responding to
calls, neither Party will make disparaging remarks about each other.
To the extent the correct provider can be determined. rnisdireoteo calls
received by either Party will be referred to the proper provider of Local
Exchange Sewioe; however, nothing in this Agreement shall be
deemed to prohibit Qwest or CLEC nom discussing its products and
sewioes with CLEC's or Owest's End User Customers who call the
other Party.

no or a
established satisfactory credit with Qwest or the Party is reD€3led!y

8.1 In the event Qwest \terminates Service to CLEC for any
reason, CLEC wit! provide any and all necessary notice to its End User
Customers of the teminatien, In no ease will Qwest be responsible for
providing such nonce Io CLEC's End User Customers.

9. Default and Breach. If either Party defaults in the payment
of any amount due hereunder. or ii elmer Party violates any cher
maieriai provision bf this Agreement and such default or violation
continues for thirty (30) Days after written notice thereof. me winer
Party may terminate this Agreement and seek relief in accordancewith
the Dispute Resolution provision. or any remedy under this Agreement.

10. Limigatian uh Llabllitv.

7.5 Securitv Deposits. In the event Of a material adverse
change in CLEC's financial condition subsequent to the Effective Date
of the Agreement. Qwest may retiluest a security deposit. A "material
adverse change in financial condition" means CLEC is a new CLEC
with established credit history. is CLEC that has not

delinquent in making its payments. or is being reconnected after a
disconnection of Service or discontinuance of the processing of orders
by Qwest due to a previous failure to pay undisputed charges in a
timely manner. Qwest may require a deposit to be held as security for
the payment of  charges before the orders f rom CLEC will be
provisioned and completed or before reconnection of Service.
"Repeatedly Delinquent" means any payment of a materiel amount of
total monthly Billing under the Agreement received after the Payment
Due Date, three (3) or more times during the lest twelve (12) month
period. The deposit may not exceed the estimated total monthly
charges for a two (21 month period based upon recent Billing. The
deposit may be en irrevocable bank letter or credit, a letter of credit
with terms and conditions acceptable to Qwest. or some other form or
mutually acceptable security such as a cash deposit. The devoir men
be adjusted by CLEC's actual monthly average charges. payment
history under this Agreement. or other relevant factors, but in no event
will the security deposit exceed five million dollars ($5,000,D00.00).

10.1 CLEC's exclusive remedies for claims under this Agreement
are limited to CLEC's proven cirecl damages unless CLEC's damages
are otherwise limited by this Agreement to outage credits or other
service credits, in which case Owesl's total liability will not exceed the
aggregate amount of any applicable credits due.
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10.2 Except for indemnification and payment obligations under
this Agreement, neither Party shall be liable to the other for indirect,
incidental, consequential. exemplary, punlllve, or special damages.
including. without limitation. damages for lost prolix, lost revenues. lost
savings suffered by the other Party regardless of the form of action,
whether in contract. warranty, strict liability, tort, including, without
limitation, negligence of any kind and regardlessof whether the Parties
know the possibility that such damages could result.

11.22. If the indemnifying Party wishes to defend against
such action, it will give written notice to the indemnified Party of
acceptance of ire defense of such action. In such event. the
indemnifying Party has sole authority to defend any such action,
including true selection of legal counsel. and me Indemnified party
may engage separate legal counsel only at its sole cost and
expense. In the event that the indemnifying Party does not
accept the defense of the action. the lndemnitiecl Party has the
right to employ counsel for such defense at the expense of the
indemnifying Party. Each Party agrees to cooperate with the
other Party in the defense of any such action and the relevant
records of each Party will be available to the other Party with
respect lo any such defense.

1G.3 Nothing contained in this Section shall limit either Party's
liability to the other for willful misconduct, provided that. a Party's
liability to the other Party pursuant to the foregoing exclusion. other
than direct damages. will be limited to a imai cap equal tO one YlundyBd
per cent (t00%) of the annualized run rate of total amounts charged by
Qwest to CLEC under the Agreement.

11. lndsmnlty.

11. 1 The parties agree that unless otherwise s.pec.ifical\y set forth
in this Agreement the Icollowlng constitute the sole indemnification
Obligations between and among the Parties:

11.23. In no event will the indemnifying Party settle or consent lo
any judgment for relief other than monetary clamages pertaining
to any such action without the prior written consent of  me
indemnified Party. In the event the indemnified Party withholds
consent the indemnified Party may. at Its cost, take over such
defense. provided that, in such event, the indemnifying Party shall
not be responsible for, nor shalt It be obligated to indemnify the
relevant indemnified Party against, any cost Or liability in excess
of such refused compromise or settlement.

12. Limited Warranties.11,1.1. Each Party (the indemnifying party) agrees to
release, indemnify, defend and hold harmless the other Party and
each of its officers, directors, employees and agents (each an
Indemnity) from and against and in respect of any loss, debt.
liability, damage. obligation, claim, demand, judgment or
settlement Of any nature or kind. known or unknown. liquidated or
unliquidated including, but not limited lo, reasonable costs and
expenses (including attorneys' fees), whether suffered. made.
instituted, or asserted by any person or entity, for invasion of
privacy. bodily injury or death of any Person or Persons. or for
loss. damage to. or destruction d tangible l>rol>€l'lY. whether or
not owned by others. resulting from the indemnifying Party'5
breach of or failure to perform under this Agreement, regardless
of the form of action. whether in contract. warranty. strict liability.
or tort including (without limitation) negligence of any kind.

12.1 Each party wm provide sullably quelled personnel to
perform mis Agreement and all Servlces hereunder in a good and
workmanlike manner and in material conformance with all Applicable
Laws and regulations.

12.2 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT. QWEST SPECIFICALLY DISCLAIMS ANY AND ALL
WARRANTIES. EXPRESS OR IMPLIED. AS TO ANY SERVICE
PROVIDED HEREUNDER. QWEST SPECIFICALLY DISCLAIMS
ANY AND ALL IMPLIED WARRANTIES; INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY.
FITNESS FOR A PARTICULAR PURPOSE. OR TITLE OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS.

1

13. Relationship. Except to the limited extent expressly
provided in this Agreement neither Party has the authority to bind the
other by contract or otherwise or make any representations or
guarantees on behalf of the other or otherwise act on the other's
behalf; and the relationship arising from this Agreement does not
constitute an agency. joint venture, partnership. employee relationship,
or franchise.

11.1 .2 In me case of palms or loss alleged or incurred by
an End User Customer Of other Party arising out Of or iN
connection with Services provided Io me End User Customer by
the Party, the Party whose End User Customer alleged or
incurred such claims or loss (the indemnifying Party) shall defend
and indemnify the other Party and each of Le officers, directors.
employees and agents (collectively the lnderrlnitied Party) against
any and all such claims or loss by the indemnifying Pa\'t'y's End
User Customers regardless of whether the underlying Service
was provided or was provisioned by the indemnified Party. unless
the loss was caused by the Ross negligence or willful misconduct
of the indemnified Party. The obligation to indemnify with respect
to claims of Me IndemnlfyingParty's End User Customers shall
not extend to any claims fer physical bodily injury or death of any
Person or persons. or for loss, damage to..cr destruction of
tangible prcpeny,whether or not owned by others, alleged to
have resulted directly from the negligence or intentional conduct
of the employees, Gttntractors. agents. or other representatives of
the indemnified Party.

14. Asslqnmont.

11.2 The indemniEcaIion provided herein FS ennditioned upon:

14.1 CLEC may not assign this Agreement or any rights or
obligations hereunder without the prior written consent of Qwest, which
consent will not be unreasonably withheld. notwithsanalng the
foregoing and subject to the prior credit review, submission of
appropriate legal docurrtentatiort (iriclludirtg. but not limited, ID any
appropriate Secretary of State or other tilings or documents spacilied
by Qwest and approval by Qwest or CLEC'st proposed assignee. CLEC
may assign this Agreement without prior written consent of Qwest to
any Affiliate, successor through merger. or acquirer of substantially all
or its assets: and Qwest may assign this Agreement without prior
written consent to any Affiliate, successor through merger. Or acquirer
at substantially all at its business assets. provided that in all cases the
assignee of CLEC or Qwest, as applicable, acknowledge in writing its
assumption of the obligations of the assignor hereunder. Any
attempted assignment in violation hereof is of no force or effect arid is
void. without limiting the generality of the foregoing, this Agreement
will be binding the Parties' respective successors and assigns.

11.2.1 The indemnified Parry will promptly notify me
indemnifying Party of any action taka :igainstthe indemnified
Party relating to the indemnification. Failure to so notify the
indemnifying Party will not relieve the indemnifying Party of any
liability that the indemnifying Party might have. except to the
extent that such failure prejudirse$ the indemnifying Party's ability
to defendsuch claim.
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Information for any other purpose except upon such terms and
conditions as may be agreed upon between the Parties In writing. If
either Party loses. or makes an unauthorized disclosure of, the other
Party's confidential lnfommation, It will notify such other Party
immediately and use reasonable efforts to retrieve the information,

14.2 in me event that Qwest transfers to any unaffiliated party
exchanges including End User Customers that CLEC Serves in whole
or in pan through Services provided by Qwest under this Agreement,
Qwest will ensure that me transferee serve as a so¢:cBssor to and fully
perform all of Qwest'e responsibilities and obligations under this
Agreement for a period of ninety (90) Days from the effective date Qf
such transfer or until such later time as the FCC may direct pursuant to
the FCC's then applicable statutory authority to impose such
responsibilities either as a condition at the transfer Or under Such other
state statutory authority as may give it such power. In the event of
such a proposed transfer, Qwest will use best efforts to facilitate
discussions between CLEC and the transferee with respect to
transferee's assumption of Owest's obligations after the abovestated
transition period pursuant to the terms of this Agreement.

17.5 Effective Data of this Section. Nett-Wthslanding any other
provision of this Agreanent, the Confidential information provisions of
this Agreement apply to all information lumisned by either Party to the
other In furtherance of the purpose of this Agreement. evenif furnished
before the Effective Date.

15. Ranortinu Requirements. If reporting obligations or
requirements are imposed upon either Party bY any third party or
regulatory agency in connection with eller this Agreement or me
Services. including use of the Services by CLEC or its End Users, the
other Parry agrees to assist that Party in complying with such
obligations and requirements, as reasonably required by that Party.

17.5 Each Party agrees that the disclosing Party could be
irreparably injured by a breach of the ccmndentialiiy obligations of this
Agreement by the receiving Party or its representatives and that the
disclosing party is entitled to seekequitable relief. including injunctive
relief Ana specific performance In me even! of any breach of me
confidentiality provisions of this Agreement. Such remedies are not
the exclusive remedies for a breach of the confidentiality provisions of
this Agreement, but are in addition tO all other remedies available at
law or in equity.

16. Survival. The expiration or termination of this Agreement
does not relieve either Party of those obligations that by their nature
are intandud to survive.

17] Nothing herein should be construed as limiting either Party's
rights with respect to its own Confidential trWormation nr its obligations
with respect to the other Party's Confidential information under Section
222 of the Act.

17. Contldentlalltyl Nondlsclosure. la. Waiver. Except as otherwise provided herein, neither
Partyls failure to enforce any right or remedy available to it under this
Agreement will be construed as a waiver of such right or a waiver of
any other provision hereunder.

17,1 Neither Party will, without the prior written consent of the
other Party issue any public announcement regarding. or make any
other disclosure of the terms of, this Agreement: or disclose or use
(except as expressly permitted by. or required to achieve the ourporsos
of, this Agreement) the Confidential Information of the other Party.
Consent may only be given on behalf of a parry by its Legal
Department. However, a Party may disclose Confidential Information If
required to do so by a governmental agency. by operation of law, or if
necessary in any proceeding to establish rights or obligations under
this Agreement, provided that the disclosing Party gives the non-
disclosing Party reasonable prior written notice. Notwithstanding the
foregoing, if reporting or tiling obligations or requirements are imposed
upon Qwest by any third party or regulatory agency in connection with
this Agreement, CLEC agrees to assist Qwest in complying with such
obligations and requirements, as reasonably required by Qwest and lO
hold Qwest hatless for any failure by CLEC in this regard. Qwest's
compliance with any regulatory filing obligation will not oonstituta a
violation of this Section.

19. Regulator Approval. Each Party reserves its rights with
respect to whether this Agreement is subject to Sections 251 and 252
of the All, In :he event the FCC. a state commission or any other
governmental authority or agency rejects or modifies any material
provision in this Agreement. either party may immediately upon written
notice to the other Party terminate this Agreement. If a Party is
required by a lawful, binding order tome this Agreement or a provision
thereof with the FCC or state regulatory authorities for approve! or
regulatory review, the filing Party shall provide written notice to the
other Party of the existence at such lawful, binding order so that the
other Party may seek an injunction or other relief from such order. in
addition, the filing Party agrees to reasonably cooperate lo amend and
make modifications to the Agreement to allow ire filing of the
Agreement or the specific part of the Agreement affected by the order
to the extent reasonably necessary.

17.2 All Confidential Information will remain the property of the
disclosing Party. A Party who receives Confidential Information viaan
oral communication may request written contimlation that the material
is Confidential Information. A Party who delivers Confidential
Information via an Aral communication may request written
confirmation that the Party receivingthe information understands that
me material is Confidential Information. Each Party has the right to
correct an inadvertent failure to identify information as Confidential
information by giving written notification within thirty (30) Days after the
information is disclosed. The receiving Party will from that time
Lonnard_ treat such information as Contldential information.

20. Notices. Any notices required by or concerning this
Agreementwill be in writing and will be sufficiently given if delivered
personally, delivered by prepaid overnight express sewiee. sent by
facsimile withelectronic conlirmalinrr or sent by certified mail, return
receipt requested. Or by email where specified in this Agreement to
Qwest and CLEC at the addresses shown an :he ocuver sheet of this
Agreement.

17,3 Upon request by the disclosing Party. me receivingParty will
Tatumail tangible copies of Confidential information. whetherwritten.
graphicor otherwise. except that the receivingParty may retain one
copy for archival purposes.

17.4 Each Party will keep aU of the other Pane's Confidential
information ccmfid nial and will disclose ll on a need to know basis
only. Each Party will use the other Party's Confidential information
only in connection with this Agreement and in acwrdanoe with
Applicable Law. Neither Party will use me other Party's Confidential

21. Force Maieure. Neither Party shall be liable for any delay
or failure in performance of any part of this Agreement from any cause
beyond its control and without Its fault or negligence including. without
limitation, acts of nature. acts of civil or military authority.government
regulations. embargoes. epidemics. terrorist acts. riots. insurrecllorls.
fires, explosions, earthquakes, nuclear accidents, hoods, work
stoppages. power blackouts, volcanic action. other major
environmental disturbances. or unusually severe weather Gonditions
(collectively, a Force Majeure Event). inability to secure products or
services of other Persons or transportation facilities or acts or
omissions of transportation carriersshallbe considered Force Mejeure
Events to the extent any delay or failure in performance caused by
these ercumstances is beyond the party's control and without that
Pally's fault or negligence. The Party affectedby a Force Maieure
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Event shall give prompt nolloe to the other Party. shall be excused
from performance Of HS obligations hereunder cm a day to day basis to
the extant those obligations are prevented by me Force Maieure
Event. and shall use reasonable efforts to remove or mitigate the
Force Maieure Event. In the event of a labor dispute or slake the
Parties agree to provide Service to each other al a level equivalent to
the level they provide themselves.

25.4 Each Party may act in reliance upon any instrucxlon.
instrument. or signature reasonably believed by it to be authorized and
genuine.

26. Third Party Beneficiaries. The terms. representations,
warranties and agreements of the Parties set forth in mis Agreement
are not intended for, nor will they be for Me benefit of or enforceable
by, any third party (including, without limitation, Customerls Affiliates
and End Users).22. Governing Law. Colorado state law. without regard to

choice-uf-law principles, governs all matters arising out of, or relating
to, 1hi5 Agreerrlenl. 21.

Each Party represents and warrants that any equipment
23. Dispuna Rgsqlutlon.

Qgmmmnications Assistance Law Enforcement Act of
1994. I
facilities or Services provided to the other Party under this Agreement
comply with the CALEA. Each Pally will indemnify and hold the other
Party handless from any and all penalties imposed upon the other
Party for such noncompliance and will at the noel-compliant pony's
sole cost and expense. modify or replace any equipment, facllilies or
Services provided lo the other Party under mis Agreement lo ensure
that such equipment, facilities and Services fully comply with CALEA.

211 The Parties will attempt in good fair to resolve through
negotiation any dispute. claim or controversy arising out of. or relating
to, this Agreement. Either party may give written notice lo the other
Party of any dispute not resolved in true normal course of business.
Each Party will within seven (7) Days after delivery of the written notice
of  dispute, designate a vicepresident level employee o r  a
representative with authority to make commitments to review, meet.
and negotiate. in good faith, to resolve the dispute. The pales intend
that these negotiations be conducted by non-lawyer, business
representatives, and the locations. formal. frequency_ duration. and
conclusions of these discussions will be at the discretion of the
representatives. By mutual agreement. the representatives may use
utter procedures to assist in these negotiations. The discussions and
correspondence among the representatives for the purposes of these
negotiations will be treated as Confidential Information developed for
purposes of and exempt discovery
production. and
without the concurrence of both parties.

settlement. wit\ be tram and
are not admissible in any subsequent proceedings

pa. Entire Agreement. This Agreement (including al:
Attachments, Rate Sheets. and other documents referred to herein)
constitutes the intl and entire understanding and agreement between
the Parties with regard to the subjects of  this Agreement and
supersedes any prior understandings, agreements, or representations
by or between the Parties. written or oral. including but not limited to,
any term sheet or memorandum of understanding entered into by the
Parties, to the extent may relate in any way to the subjects at this
Agreement. Notwithstanding the foregoing, certain elements used in
combination with the Sewide provided under this Agreement are
provided by Qwest to .CLEC under the terms and conditions of its
tnterconnectinn agreement ("ICA"), and nothing contained herein is
intended by the Parties to amend. alter, or othervvlse modify those
terms and conditions.

29. Proof of Aulhorlzatlnn.

23.2 If  the designated representatives have not reached a
resolution of the dispute withiN fifteen (15) Days after the written nolie
(or such longer period as agreed to in wiling by Me Parties)_ then
either Party may commence a civil action. Any action will be brought in
the United states District Court for the District of Colorado if it has
subject matter jurisdiction over the action, and shall otherwise be
brought in me Denver District Court for the State of Colorado. The
Parties agree that such courts have personal jurisdiction over them.

29,1 Each Party shall be responsible for obtaining and
maintaining Proof of Authorization (POA), as required by applicable
federal and slate law, as amended from time Io time,

23.3 Waiver of Juw Trial and Class Action. Each Party, to the
extent permitted by law, knctwirtgly. voluntarily. and intentionally waives
its right to a trial by jun/ and any right ro Kiursua any claim or action
arising out al or relating to this Agreement on a class or consolidated
basis or in a representative capacity.

29.2 Each Party will make POAs available lO the other Party Ur>Qn
request. In the event of an allegation al an unaulhorizecl change or
unauthorized service in accordance with all Applicable Laws and rules,
the Party charged with the alleged infraction shall be responsible for
resolving such claim, and it shall indemnify and hold harmless the
other Party for any losses. damages. penalties. or other claims in
oonneclion with the alleged unauthorized change or service.

23.4 No cause of acliun regardless of the form of action, arising
out of. or relating to this Agreement. may be brought by either Party
mole than two (2) years after the cause of action arises.

30. General Terms

z4. Heaqjggg, The headings used in this Agreement are for
convenience only Ami do not in any way limit or otherwise affect the
meaning of any terms of this Agreement.

30.1 Qwest will provide general repair and maintenance services
on its facilities, including those facilities supporting Sen/loss Durchasecl
by CLEC inNer mis Agreement, at a level that is consistent with other
comparable services provided byQwest.

25. Authorization. Eaoh Party represents and warrants that

25_1. The full legal rime Rf the legal entity intended 10 Divide
and receive the benefits and Services under this Agreement is
accurately set forth herein;

25.2. The person $igning this Agreement ha$ been duly authorized
tn execute this Agreement on that Party's behalf:

30.2 In order to maintain and modernize the network properly,
Qwest may make necessary modifications and changes to its network
on an as needed basis, Such changes may result In minor changes to
transmission parameters. Network mairatenanae and modernization
activities will result in transmission parameters that are within
transmission limits of the Service ordered by CLEC. Qwest will provide
aovanoe notice of changes trial affect network interoperability pursuant
to applicable FCC rules.

25.3. The execute hereof is not in convict with law, the rems of
any charter. bylaw, articles of association, or any agreement to which
such Party isbound or affected, and

30.3 Network Sqquritv,
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30.3.1. Protection of Service and Pronertv. Each Party will
exercise the same degree of care to prey nt harm or damage to
the other Party and any third parties. its employees. agents or
End User Customers, or their property as It employs to protect its
own personnel. End User Customers and Property. etc., but in no
case less than a commercially reasonable degree of care.

a0.3.2. Eada Party is responsible to provide security and
privacy of communications. This entails protecting the
confidential nature Of Telecommunications transmissions between
End User Customers during technician work operations and at all
times. Specifically, no employee. agent or representative shall
monitor any circuits except as required to repair or provide
Service of any End User Customer at any time. Nor shall an
employee. agent or representative disclose the nature of
overheard conversations, or who participated in such
communications or even that such communication has taken
place. Violation of such security may entail stale and federal
criminal penalties. as well as Civil penalties. CLEC is responsible
for covering its employees on such security requirements and
penalties.

30.33. The Parties' networks are pan of the national security
network. and as such. are nrurected by federal law. Deliberate
sabotage Cr dlsablemenl of  any portion of  me underlying
equipment used to provide the network is a violation of federal
statutes with severe penalties, especially in limes of national
emergency or state of war. The Parties are reebonslble for
covering their employees an such security requirements and
penalties.

30.3.-4. Qwest shall not be liable for any tosses. damages or
other deems. including. but not limited to; uncollectible or
unbilleble revenues, resulting from accidental, erroneous,
malicious, fraudulent or otherwise unauthorized use of Senic8'é`» Ur
facilities (Unauthorized Use"), whether or not such Unauthorized
Use could have been reasonably prevented by Qwest. except to
the extent Qwest has been notified in advenoe by CLEC of the
existence of  such Unauthor ized Use. and fai ls  to lake
commercially reasonable steps to assist in Stopping or preventing
such activity

30.4 Individual Case Basis Reuuesis. CLEC may request
additional services not specified in this Agreement and Qwest will
consider such requests on an Individual Case Basis ("ICE")
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ICNAM SERVICES AGREEMENT
ATTACHMENT 1- DEFINITIONS

"Act" means the Communications Act of 1934 (47 U.S.C. 151 QL sen-). as
amended.

Compensation and Liability Act, Superfund Amendment and
Reauthorization Act, Resource Conservation Recovery Act. the
Occupational Safety and Hearth Act and provisions with similar purposes in
applicable foreign. state and local jurisdictions)or(ii)posesrisks tO human
health, safety or the environment (including, without limitation, indoor,
outdoor or orbital spare environments) and is regulated under any
Applicable Law.

'Affiliate"means a Person that (directlyor lndlreclly)ownsor controls. is
ownedor controlled by. or is under common ownership or control with,
another person. For purposes of this paragraph, the term 'own' means to
own an equity interest(or the equivalent thereof) Of more than 10 ¢>er¢6\'\l. "Facility Signaling Point of Interconnection" (FSPOI) is defined as a Qwest

designated ordering ooini to which cusiamers may establish SS? signaling
connections."Applicable Law" means all laws, statutes, common taw including, but not

llmitad to, the Act, the regulations. rules. and final urdars of the FCC. a
state regulatory authority, and any final orders and decisions of a court of
competent jurisdiction reviewing the regulations. rates, or orders of the
FCC or a state regulatory authority.

"FCC" means the Federal Communications Commission.

'an Dale" means the data on which a Billing period ends. as iaemified on
the bill.

"SCrAM Service" as defined herein is Qwest's service that allows Carrier to
query Clwest's ICNAM Database and other available contracted databases
for Calling Party name information. in order in deliver :hat information to
Carriers End User Customers.

"Billing" tnvotves the provision of appropriate usage data by one
Telecommunications Carrier to another lO facilitate Customer Billing with
attendant acknowledgments and .status reports. It also involves the
exchange of information between Telecommunications Carriers to process
claims and adjustments.

"CrAM Database' is Qwest's database aonlaining curred calling name
data for all working lines Served or administered bY Qwest, including calling
name data provided by other local exchange carriers participating in the
Calllng name Delivery Service arrangement.

'Carrier' or "Common Carrier" See Telecommunications Carrier.

"ICNAM Information" means End User Customer names associated with
one or more ten(10) digit line(s) or billingnumbers.

"Central Office' means a building or a spacer within a building where
transmission facilities or circuitsareconnected or switched.

'interexchange Carrier' or "INC" means a Carrier that provides InterdATA
or lntraLATA Toll services.

"Commercial Mobile Radio ServiCe" Ar "CMRS" is defined in 47 U.S.C.
Section 332 and FCC rules Ana orders interpreting that statute.

"Local Exmange Carrier' or "LEC" means any Carrier that is engaged in
the provision of Telephone Exchange SSNICS or Exchange Access. Sud'\
term does nm include a Carrier insofar as such Gamer is engaged in the
provision or Commercial mobile Radio Service under Section 332(c) of the
Act, except Io the extent that the FCC finds that such service should be
includedin the definition of such term."Communications Assistance for Law Enforcement Act" or "CALEA" refers

to the duties and obligations Of Carriers under Section 229 of the ACL

"Loop"or "Unbur\dled Loop" isdefinedas a transmission facilitybetweena
distribution frame (or its equivalent)in a Qwest Central Office and me Loop
Demarcation Point atan End UserCustomer'spremises

"Order Form"means service order request forms issued by Qwest, as
amendedfrom lime tO time.

"Confidential Information" means any information that is not generally
available lo the public, whether of a technical. business. or other nature
and that: la) the receiving Party knows or has reason to know is
confidential, proprietary, or trade secret lnfomlallon of the disclosing Party.
and/or (b) is of such a nature that the receiving Party should reasonably
understand that the disclosing Party desires to protect such information
against unrestricted disclosure. Confidential information will not induce
information that is in the public domain through no breach of this
Agreement by the receiving Party or is already known or iS independently
developed by the receiving Party.

"Person" is a general term meaning an individual or associaliorl.
corporation. firm, join-stock company, organization. partnership, trust or
any rather form or kind of entity.

"Customer" means the Person purchasing a Telecommunications Service
nr an information service or both from a Carrier.

"Day" means calendar days unless otherwise specified.

"Premises" refers to Qwest's Central Offices and Serving Wire Centers: all
buildings or similar structures owned, leased, or otherwise controlled by
Qwest Thai house its network facilities. all strucluras mal house Qwest
facilities on public rights-ol-way, including but not limited to vaults
containing Loop concentrators or similar structures. and all land owned.
leased,or olhenwise controlled by Qwest that is adjacent lo thoseCentral
Offices, Wire Centers,buildings and slmclures."Demar¢8atlan Point" is defined asirie point at which the LEC oeases.to

um or control Custnrner Premises wiring including without limitationinside
wiring.

'Due Date" means the specific date on which the requested Sewioe is no
be available to the CLEC or Le CLEC's End User Cuelomer,as applicable.

"Proof of Authorization" or "POA" shall consist of verification Dr the End
User Cuslurraer's selection and authorization adequate to document the
End User Customers selection of its local service provider and may take
the"form of a thirdpartyverification fufmai.

"End User Customer" means a third party retail Customer mat subscdbes
to a Telecihmmunications Service provkled by either of me Parses or by
another Carrier or by two (2) or more Carriers.

"Provisioning" involves the exchange of information between
Telecommunications Carriers where one executes a request for a set of
products and services ham the other with attendant acknowledgments and
$13lu9 reports.

"Environmental Hazard" means any substance the presence, use,
transport. abandonment Cr disposal of which (i) requires investigation.
remediation, compensation. fine or penalty under any Applicable Law
(including, wllhoui limitation. the CirimprehensiveEnvironmentalResponse

"Public Switched Network" includes all Switches and transmission faciuties.
whetherby wire orradio. provided by any Common Carrierincluding LECs.
IXCS and CMRSproviders thatuse the Noah American Numbering Planin

Ocfgbgr 9. 2008/kcdlnatlonal Brands/ AZ CDS-081009-0001
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ICNAM SERVICES AGREEMENT
ATTACHMENT 1- DEFINITIONS

connection with me provision of switched services.

"Service Control Point" (SCP) iS a database \n an SSH network used to
store information such as ICNAM.

'Sewing Wire Center" denotes the Wire Center from which dial tone for
local exchange service mulct normally be provided to a particular
Customer Premises.

"Signal ing Point "  (SP) means an SS? network  inter face element  capable
et  ini t iat ing and/or terminat ing SS7 Messages. SPa may  be end of f ices .
access  tandem switches.  operator  serv ice sys tems,  database managers ,
or other Spa.

"Signaling Transfer Point" (STP) is the point where Exchange Carrier
Interconnects with an SS? network. an order to connect to Qwest's S57
network. Exchange Carrier or other third party initiating Exchange Carriers
ICNAM queries must connect with a Qwest STP in order to conned to
Qwest'sSCP.

a

"Switch" means a switching device employed by a Carrier within the Public
Sw i t ched Network , S w i t c h  I n c l u d e s  b u t  i s  n o t  l i m i t e d  t o  E n d  O f f i c e
Switches, Tandem Switches,  Access Tandem Switches,  Remote Switching
M o d u l e s ,  a n d  P a c k e t  S w i t c h e s . S w i t c h e s  m a y  b e  e m p l o y e d  a s  a
combinat ion of  End Off ioelTandem Switches.

" T ar i f f "  as  us ed  t h roughou t  m is  Agreem ent  re f e rs  t o  Qw es t  i n t e rs t a t e
Taf if is and state Tarif fs.  nice l ists,  and price schedules.

"Telecommunicat ions Carr ier"  means any prov ider of  Telecommunicat ions
S e r v i c e s .  e x c e l  t h a t  s u c h  t e r m  d o e s  n o t  I n c l u d e  a g g r e g a t o r s  o f
Telecommunications Serv ices (as defined in Section 2 2 6  o f  t h e  A a r .  A
Telecommunicat ions Carr ier shal l  be treated as  a  Common Gamer  under
the A c t  o n l y to the extent t h a t  i t  i s engaged in providing
T e lec om m un ic a t i ons  s e rv i c es ,  ex c ep t  t ha t t h e  F C C  s h a l l deteml lne
whether the provis ion of  f ixed and mobile satel l i te serv ice shall  be t reated
a s common carriage.

"Telecommunicat ions Serv ices ' means ahs of fering of  telecommurliGalions
f o r  a fee d i rec t l y  t o  t he  pub l i c ,  o r  t o  s uc h  c l as s es  o f  us e rs  as  10  be
effectively available directly to the public, regardless of the faclilt les used.

' T e l e p h o n e  E x c h a n g e  s e r v i c e "  m e a n s  a  S e r v i c e  w i t h i n  a  t e l e p h o n e
exchange, or wlrhln a Qonnacted system of telephone exchanges within the
s a m e  e x c h a n g e  a r e a  o p e r a t e d  t o  f u r n i s h  t o  E n d  U s e r  C u s t o m e r s
iri lercommunicat ing Service of the character ordinarily furnished by a single
ex c hange ,  and  w h i c h  i s  c ov e red  by  t he  ex c hange  Se rv i c e  c ha rge r
comparable Serv ice prov ided through a system of  Switches.  t ransmiss ion
equ ipm en t  C r  e t he r  f ac i l i t i es (or c o m b i n a t i o n s  l n e r e o f )  b y  w h i c h  a
subscriber can originate and terminate a Telecommunicat ions Service.

'Wire Center" denotes a building or space within a building Mai serves as
an aggregalion point on a given Carrier's network, where transmission
fadliiles are connected or switched. Wire Canter can also denote a
building where one or more Central Offices, used lot ire provision of basic
exchange Telecommunications Services and access Sewioes. are located .

Terms not otherwise defined here but  def ined in the All and the orders and
the rules  implement ing i re Ac:  or elsewhere in the Agreement ,  shal l  have
the meaning def ined there.  The def ini t ion of  terms that  are inc luded here
and are  a lso denned in  the Ant ,  Cr i t s  implement ing orders  or  ru les ,  are
in t ended t o  inc lude  t he  deN n l t lnn  as  s e t  f o r t h  in  t he  Ac t  and  t he  ru les
implement ing the Act

October 9. 20GB/kcd/National Brands/ AZ C-DS~081009.0001
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ICNAM SERVICES AGREEMENT
ATTACHMENT 2- SERVICE DE$CRiPTION

ICNAM Service Dersclrlptlcvn
prevailing demands within the United States telecommunications
industry. All such changes shall be announcedin advance and
coordinatedwithExchange CLEC.

2.4 All queries tO Dwelt's ICNAM Database shall use a subsystem
number (the designation of applicallon) value of 250 with a
translation type value of 5. CLEC acknowledges that such
subsystem number and lrarlslalion type values are necessary for
Qwest lo prclperly process queries to Qwesfs \c:nAm Database.

Under this Agreement. Qwest will provide CLEC with ICNAM
SeNiDB, which includes provisioning Qr ICNAM Database
subscriber information when a Qwest End User Customer
('Calling party") calls a CLEC End User Customer ("Called
Party"). The effect being that the Called Party can identify the
Calling Party subscriber prior tO receiving the call. except in
those cases wharf the CallingParty has its ICNAM information
blocked. 2.5

1.2 When Qwest receives an ICNAM query for a Calling Party name
that Is not stored with Qwest, or is not available through a
provider that Qwest has a contract with. Qwest will deliver the
following'

1.2.1 When the Calling Party's NPA/NXX iS within the
Qwest '14 stale region,Qwest willdeliver "CityState".

1.2.2 When the Calling Party's NPAINXX is oulslde Of the
Qwest 14 state region. Qwest will deliver "State".

CLEC adcnowledges and agrees that SS7 network overload due
to extraordinary volumes of queries and/or other SS7 network
messages can and wm have a detrimental effect on the
performance of Qwest's SS? network. CLEC further agrees that
Qwest, in its sole discretion, shall employ certain automatic
andlor manual overload controls within Qwest SS7 network lO
safeguard against any detrimental effects. Qwest shall report to
CLEC any instances where overload controls are invoked due to
CLEC's SSH network, and CLEC agrees in such cases tO take
immediate corrective actions as necessary to cure the conditions
causing the overload situation. Qwest reserves the right to
temporarily discontinue the ICNAM service if CLEC's incoming
calls are so excessive as determined by Qwest to jeopardize the
viability of the CrAM service.1.3 CLEC will store their End User Customers' ICNAM information in

the Qwest ICNAM Database.
2.6

1.4 CLEC will establishsignaling links to a Qwest designated STP
pairor FSPOI pair, Signalinglinks areavailable in FCC Tariff #1
and State Access Tariffs. ICNAM is men activated on CLEC's
link set by issuing an ASR for Data Base Options Activation.

1.5

Qwest shall exercise best efforts to provide CLEC accurate and
complete 1CNAM Information. Qwest does nut warrant or
guarantee the correctness or the completeness of such
information; however, Qwest will access the same ICNAM
databases for CLEC'5 queries as Qwest accesses for its own
queries. In no event shall Qwest have any liability for errors.
system outage or lnaccessibtllty or for losses arising from the
authorizeduse of the ICNAMInformationby CLEC.

During the term of this Agreement. Qwest will allow CLEC tO
query Gwest's ICNAM Database, and ICNAM Information
available from other contracted database providers. as
requested by the CLEC, in order to obtain ICNAM Information
which identifies the Calling Party.

2.7 All 1ONAM responses shall be returned over Me same routing
path as the query was sent.

2. Terms and Conditions 3. Ownership of ICNAM Information

2.1 Qwest retains full and complete ownership and control over ICNAM
Information in the Qwest ICNAM Database. CLEC agrees not to cow.
store. maintain or create any table or database of any kind from any
response received after iniu'aling an iCNAM query to Qwest's \CNAM
Database.

4.0 Rate Elements

In response to properly received queries for Qwest's ICNAM
Database, Qwest will provide the listed name of the Calling Party
that relates IO the calling telephone number (provided tlle
inforrna!lon Is available and the delivery is not blocked or
otherwise limited by the Calling Party). CLEC is responsible for
properly and accurately launching me query from its service
office to the ICNAM Database. CLEC shall arrange its calling
party number based services in such a manner that when a
Calling Party requests privacy. CLEC will not reveal mat Calling
Party's name or number Io the Called Pany (CLEC-'s End User
Cuslomerl- CLEC will comply with all FCC guidelines and. ii
applicable, the appropriate Commission rules, with regard lo
honoring the nrivarzy indicator.

4.1 Qwest will charge per query initiated into Qwest's ICNAM
Database for any intormatiorr whether or not any information is
actually provided, The ICNAM query price includes the database
query from Overt's STP or FSPDI Ia Qwest's SCP.

a.2.
2.2 In response tO proper queries Qwest will provide information that

iS currently in its ICNAMDatabaseaccessed by the CLEC,

Qwest will charge per ICNAM query lnlliated Into a non-Qwest
ICNAM database at the Qwest contract rate with s non~Qwesl
provider. whether or not any information is actuality provided.

2.3. 4.3 Qwest will Mama for transport per ICNAM query initiatedinto a
non-Qwest ICNAM database.

CLEC warrants that N shall send queries conforming to the
American National standards institute's (Anal) approved
standards for SSH protocol and per the specification standard
documents identified here: Telcordla SS7 Specification TR-NPL-
000245. CLASS calling Name Delivery Generic Requirements
TR-NWT-001188, CCS network Interface Specifications TR-
Tsv-ooosos; ANSI SST Specifications Message Transfer Part
T1,t11, Signaling Connection Control Part T1,112, Transaction
Capabilities Application part T1.1'l4.
agrees that transmission in said protocol is necessary for Qwest
to provision its ICNAM Services. CLEC will adhere to other
applicable standards, which induce Telcordta specifications
defining service applications, message types and formats.
Qwest reserves the right to modify its network pursuant toother
specification standards that maybecomenecessary to meet the

CLEC acknowledges and

October 9. 2908/kcd/Naiional Brands/ AZ Q[}3-081009.000'l
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